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NPC :

We Process the World’s Transactions

MERCHANT
SERVICES

AGREEMENTS

Welcome to NPC. Please carefully read the attached Application in its entirety including the Instructions, and the Card Processing
Agreement, Debit Card Agreement, and Equipment Agreement, as applicable. Execute the original copy and return it to NPC. Remember
to lieep a Copy of the entire Application and the Agreements for your records. This Application and the Agreements are subject to
NPC’s credit and legal review process, NPC will acknowledge its acceptance pursuant to Section 11 of the Card Processing Agreement
and Section 13 of the Equipment Agreement, if applicable.

Thank you for choosing NPC. If yon have any questions, please contact NPC Customer Service at 1 (800) 928-2583,
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5.

INSTRUCTIONS FOR COMPLETING THE APPLICATION

ALL INFORMATION INDICATED BELOW MUST BE COMPLETED BEFORE SUBMITTING THE APPLICATION,

APPLICATION TYPE
. NEW MERCHANT— Indicate if you are o new Merchant of NPC. L
. ADDITIONAL LOCATION— If you decide to submit additionat locations in the future, complete a new Application and return the form to NPC, I you are

initially implementing up to two zdditional Jocations, please complete nn A‘fphcn!mn for each Jocation, [F three or mare locations
are initially being implemented, please complete the Multiple Locntians Addendum,

{f you decide to change any of your existing infarmation in the future, please contact NPC for the required documentation.
MERCHANT BUSINESS INFORMATION

. Inciude all information pertaining to the legat entily executing the Applicatios.
BUSINESS OWNERSHIP AND MANAGEMENT

e Include all demographic information Perlnining 1o tie business location implementing processing, If the Corporate Jozation i the same ns the business location, you will
k

only need ta indicale “same os shove

. OWNER/QFFICER INFORMATION— Provide the requesicd owner(s)/o Micer(s) information.

. MERCHANT BANK ACCOUNT INFORMATION— Indicate the financinl institution in which NPC is to setfle yous funds. An impriated, encoded, volded eheck
{not a temporary check) or Verification of Account Letter from your deposit bunk must be attnched to the Application to initinte distribution of your funds.

BUSINESS CERTIFICATION

. Card Presented Y— Indicate your anticipated percentage of cards presented.

. MO/TO%— Indicate your antieipated percentage of Muil-order or Telephore Order transactions that you expect your business to do annually during the ferm of these
Apreements. :

Other/No Card %— Indicate your snticipated percentage of credit cords not presented other than Mail Order or Telephane Order transactions,

Card Swiped %-— Indicate your anticipated percentage of cards that will be swiped ot the paint of sale,

Hand Entered %— Indicate your anticipated percentage of transactians that will be hand entered.

Seasonal Business— indicate whether your business is seasonn] and the inactive months, if o plicable.

CURRENT PROCESSOR— Provide your current Processor name, the reason for the cﬁnnge. your current/previous Merchant # and submit 3-6 months current

processing stalements

AVERAGE TICKET— Provide your average ticket over o 12-month period. [ the Average Ticket varies by location, muake sure to note the individuat location's

Average Ticket on the sdditional loeations list,

ANNUAL BANKCARD VOLUME— Indicate your anticipated Annual Bankeard Volume in dollass

TRADE REFERENCE— Provide a Trade Reference for NPC to verify credil information

CERTIFICATION OF MERCHANT*S BUSINESS

. YEARS IN BUSINESS— Indicate the number of years in which the business hos been operating

. YEARS UNDER CURRENT OWNERSHIP— Indicate the number of years in which the basiness ius been under the current ownership

. BUSINESS TYPE— Indicate the type of goods sold

.

-

Internet %— Indicate your anticipoted percentage of Internet transactions that you expect your business to do annunlly during the term of these Agreements.
TYPE OF OWNERSHIP-- Indicate the ownership status
. BUSINESS ENVIRONMENT— Indicate the business environment of the business lncation
. SITE VERIFICATION— ACCOUNT EXECUTIVE USE ONLY. This Section should only be compieted by the Accaunt Executive,

ADDITIONAL INFORMATION

+ FOR USE BY ACCOUNT EXECUTIVE ONLY

6. EQUIPMENT AND PROCESSING SPECIFICATIONS

. SHIPPING INFORMATION~- Provide site address for equipment delivery if different than the address in Merchant Business Information sectian,
. MERCHANT TYPE-— Indicate processing type *

{*PURCHASING CARD - Upon receipy of yaur request for Purchasing Card, NPC will provide you with an edditional form 1o be completed and returned to NPC. The requested information may
qualify suppliess for federal and state government agency programy.)

. TELEPHONE DIALING ACCESS— Indicate if your phone reguires an nccess code in order (o dial ot of your location

. MERCHANT TRAINING— Indicate whether NPC is'lo train the Merchant and, if spplicable, the training fnformation.
»  EQUIPMENT SPECIFICATIONS AND PROVIDER- Please complete the information for the terminals, equipment and miscelluneous items.

7. MERCHANT SERVICES AND RELATED FEES
. CARD TYPE— Indicate which card types you will be submitting through NPC
Cheek Services:  If you elect to receive Check Services, pleasc mdicate which service you are requesting. Please be advised that some Check Services require
exceulion of 3 separate ngreement with the provider.
Debit; If you elect to receive ou-line Debit services, you will receive access ta the Debit Networks that NPC makes avaitable. On-line Debit requires o
terminal, printer and pin pad for processing.
. ACCOUNT NUMBER:
American Express:  If you currently have an aceount with American Express, plense list your 10-digit account number in the space provided, Otherwise, this section
should be completed by your Account Bxecutive, ’
Diner's Club; To be campleted by NPC.
Disgover Curd: -If you currently have an secount with Discover, please list your 16-digit account number in the space provided. Otherwise, this section should be
completed by your Account Executive.
1CB: If you wiil e submitting JCB through NPC/NCB, you must provide your JCB Merchant Number for each location. Otherwise, this section should
bie completed by your Account Execulive.
Private Lohel: IT you will be submitting Private Label shrough NPFC/NCE, please contact your NPC Account Executive for detatled jnstructions.
8. PERIODIC SERVICE FEES AND SERVICE OPFTIONS

. A check for all applicable Membership, Application and Reprogrmmming fees must be included with these Agreements,
. REPORTING - Indicate if reparting is to be daily or manthly.

MERCHANT SIGNATURE - The Application must be fully execuied and initiafed where indicated. Please retain a copy af the entire Application (tncluding the
artached Agreemnents) for your files. -

TO RETURN YOUR APPLICATION - Plense retum the following items to NPC at the address indicated below. If you have qguestions, pleasc contact NPC Customer

Service.
1. NPC's copy of the Application
2. Ifapplicable, a check made payable to “Nationat Processing Company, LLC.” far purchased equipment and ali applicable fees
3. Ifapplicable, a check mode payable to the tensing company for rented or leased equipiment
4. A voided check for the hank account in which NPC i3 lo deposit your funds
3. Current 3 months processing stafements from your existing processor

MAILTO:  NATIONAL PROCESSING COMPANY, LLC.

1231 DURRETT LANE
LOUISVILLE, KY 40213
ATTN: 75-BIMP
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1. “APPLICATION TYPE
[ New Merchant ] Additional Location

BUSINESS / DBA NAME ' CONTACT NAME

P, 0. BOX ADDRESS

cIry STATE ooz
PRIMARY TELEPHONE { )] ALTERNATE TELEPHONE ( )
FAX ( ) E-MAIL ADDRESS

INTERNET WEBPAGE ADDRESS FEDERAL TAX ID

[1Some os above  [] Location of
Tf the Merchant’s business is 8 Corporation OR has Legal name, it MUST be specified belaw: For up fo twa (2) additionnl locations, plense complete a
separate Appliention for each loeation; if three (3) or more locations, please complete an Multiple Locations Addendum.

NAME CONTACT NAME

ADDRESS

CITY STATE Zp
TELEPHONE ( 3 ALTEﬁNATE TELEPHONE ( )]

FAX ( ' ) E-MAIL ADDDRESS

OWNER/OFFICER INFORMATION

Information on the individual{s) signing the Application must be provided below

FIRST NAME, M1, LAST NAME ' 1 owner

TITLE ' [ oFricer

HOME ADDRESS ' CITY . STATE 21p
FELEPHONE SOC. SEC. #

FIRST NAME, M, LAST NAME - [ owner

TITLE [ oFFrcer
ADDRESS crry ' STATE_____ zP

TELEPHONE SOC. SEC. #

Checking Account serves
FINANCIAL INSTITUTION CONTACT NAME
STREET ADDRESS
CITY : STATE _ ZIP PHONE ( )

TRANSIT/ABA # |
- Imprinted, Encoy

[ O T I A N N O
e attached. Ifnot provided ac

unt cannot
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MCC Ll | | %CardPresented | [__| | % MO/ TO I || % Other!NoCord % TOTAL
[ 1 | | %CardSwiped | |__| | % Hand Enlered % TOTAL

Has merchent previously processed MC/VS? D YES |:| NO Is merchant's business seasonal? D YES |: NO

If yes, why processor change? If yes, list inactive months:

Current/Previous Merchant # | | | | 1 | | i | | | | | [ ‘ | | |

[ Current [] Previots BANKCARD PROCESSOR NAME

Last 3 months consecutive statements are attached? [] YES [J NO

Average Ticket ~ Primary Location $ ‘Total Annunal Volume — All Loeations $

TRADE REFERENCE "~ CONTACT NAME/PHONE # T
STREET ADDRESS CITY
STATE ZIP | ACCOUNT NUMBER

YEARS IN BUSINESS | YEARS UNDER CURRENT OWNERSHIP l

FORM OF OWNERSHIP (Mandatory} BUSINESS ENVIRONMENT (Check All That Apply) BUSINESS TYPE
D Sole Proprietor Partnership ]:I Storefront I:I Kiosle D Seminar

D Assoc, / Esiates / ’I"rusﬁ D Limited Liability Companies I:I Office ]:I In Home |:| Retall

1:' Corporation D Tax Exempt Organization D Doorio Door D Trade Show/ Flea Market |:| Restaurnt
[:' Toint Venture D Medical or Legal Corp. D Internet ] 1ab/Service Site L] odging

D Government D Other D Business to Business l:l Other

IF you nceept and process [niermet transactions, provide the nnme of your Intermet service provider

ACCOUNT EXECUTIVES USE ONLY— SITE VERIFICATION

Specifically describe the Merchant's business so it would be very clear to one who has never seen or heard of the Merchant. Be careful to include complete deseriptions of the

products/services the Merchant is providing.

‘The Merchant is open und actively conducting business with customers? I:l YES I:[ NO If"Na", please explain:

The Merchant has a quastity and type of inventory consistent with the described business, products/services? D YES [:I NO  If“No", please explain:

The Merchant's facilities and equipment are consistent with the described business, products/services? I:] YES D NO If*No", plense explain:

1 herehy eertify that T have Inspected the Mecchant's mabn business loentlon Identéfed In this spplication, that 1 kave personally confirmed the Identity of the person listed in the Business Ownership &
Services Azmreement. | represent and worrant that the information set forth in the applicatlon is true ony ecueate,

Manogement Section, and that have witnessed thelr signing of the Merciant

ACCOUNT EXECUTIVE PRINTED NAME ACCOUNT EXECUTIVE SIGNATURE DATE

. EQUIPME XOCESSING SPECIFICATIONS

SHIPPING INFORMATION Provide site address for equipment delivery if different from Merchant Business [nformation in Section Two.
If COD, shipping address MUST be sales affice.

NO P. 0. BOXES — MUST BE PHYSICAL ADDRESS

COMPANY ATIN:
ADDRESS CITY STATE ALY
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TYPE:

’

*An

1=Retail Z~ Restaurant 3= Purchasing Card* 4= MO/TO 5= Supermarket 6= Car Rental 7= QSR 8= Other:
[f MOTQ, provide Customer Service phone number;

I form will be required for serup, NPC 1o provide when Merchune applicarion receled.

“TYPE OF SERVICE

CALL WAITING ON TERMINAL LINE?

ROLL DVER l;I.NES?I

#{ %8 TO GET OUTSIDE LINE

O Tone [dRotary | O Yes O No OYes [ONo O Bzt 0O Central
ElMountain O Pacific

MERCHANT'S TIME ZONE

NPC TO TRAIN MERCHANT? [ Yes O No

NPC TO REPROGRAM TERMINAL?

OYes ONo

Sehedide detailin

BYIfs

PAYMENT

METHOD
Y

EQUIPMENT TYFE I

PRDEESSDIL
CODE

TG L]

T1

APPLICATION TRACK AUTO
CODE {ranz 330 Only} CLOSE

T

PROVIDER CODES'
NPC= Nationa! Proczssing Company, LLC.
H SOF=Sules Difice

BNK= Bk
MER= Mercham

TH']S ITEM CDNNEC‘I'S TQ TERMINAL #

0TI Otz

1 NIC SHIPS EQUIFMENT ONLY IF NPC 1S
SELECTED AS THE FROVIDER.

PAYMENT METHOD CODES
1= Lease
P=Purchase

PROCESSOR CODES

THIS ITEM CONNECTS TO TERMINAL #:

a7+ OT2

NI'C=Nutional Processing Campany, LLC,
V5N=¥isanct

MAT= Mapp

BUY=Buypass

APPLICATION CODES
RET= Retait

RST= Restaurant

FND= Fine Dicing

NPC

HOT= Hotel
CAY=Cash Advance

WILL MERCHANT OFFER CASH BACK?
[l ves []no amounts '

PUBLISHED BY

QSIlr-r Quick Service Resturant

PLATFORM [ wWIN OO 05 [ MAC

IFuccepling Infernet transactions, please identify Gatewny:

1

A O Y U Y N I Y |

LINE OF RECEIPT HEADER (up to 20 characters)

I

LINE OF RECEIPT FOOTER (up to 20 choraeters)

N N A A S O O A

2™ LINE OF RECEIPT HEADER {(up to 20 characters)

it

Estimated snnunl AMEX Volume $

Estimated average AMEX Ticket 5

ERVICESAD
oz

T ‘;z:y e

A ﬁm“is-ﬁ%i?réi?f ikt

Ix-‘ Mnammm- DoesNoT HAVE AN EXISTING

AMERICAN EXPRESS ACCOUNT NUMBER, THIS

SEcTioON Must RE Costrt.erin TO ACCEPT AMEX.

2% | INE OF RECEIPT FOOTER, {up to 20 characters)

] FLAT FEE (§5.00 Monthly) OR
[ GROSS PAY (Monthly or Daily)

Frunchise Cap #

] visat % 5 N/A "|
] MusterCar! %l s NA
D Diners/Carte Blanche' Y% 0§
D American Express' % 5 ves
D DISEDVET {Discover Fec of 5.08 per item plus the [ £
1 di ate.)
|:| jce % % CIYES
I:] Check Service (identify)
EI NPC Processing Fee NIA ]
’ Dicbit Debit Network Fee N/A 5 A
it
5 EI ERT % 3
I:I Other Service 5 OvES
[ otter service 5 Oves

DISCOUNT ASSESSED I:l Daily D Monthly  Additional surcharge for monthly discount

%

'Possible fee adjustments are explained in Section & of the Card Pracessing Agreement.

Merchant Sarvices Agreement
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Vaoice Authoriztion Fee {per attemm} | Monthly Minimum Paper Stetememt Fee {per stalernent) Webs Statemnent Fee (per momnth) Monthly Diebit Access Fee
Soall Business An:l\rzmmjg,t:I Muonthly Wircless Fee Bankeard Chargeback Fee (per o/b) Annual Fr.;: Training Fee
[T YES [J NO $12.00 per month $15_00
Internet Setup Fee Intemet Manthiy Fee Pin Pad Encryption Fee Reprogramming Fee (per terminal) Chesk Service Setup Fee
Applieation Fee Excessive Chargeback Fee (per ¢/b) Retrieval Fee (per cetrievel} Account Administratian Fee Eerly Deconversion Fee

$25-00 . $25.00 {per cecurrence) $250-00
Other Other Other Other Aliermate Tenminal Application Fee®

(per month)

*MasterCard allows Issuers to collect n $30.00 handliag fee for specific suthorization ehasgebacks: 07-Waming Bulletin File, 0B-Requeslad/Required Authorizztion Not Obtained or Decglined, and
47-Fraudulent Transactior/Exceads Floor Limi/Not Authorized, This Fee is in addition to any other fees assessed by NPC or the applicable Associntion and is processed separately froen the
npplicable chargebnck. Issuers may collect this fee upon cach presentment of the chargeback.

"The Small Business Advantage Servies is provided by a third party. NFC/NCB has no lisbilivy for the perfonmance of soid service and you agree to indermify NPC/NCH ngainst any loss, lisbility,
damape or expense that arises aut of your use of the Small Business Advantage Service. )

“T'his fee is assessed monthly for certnin termiaal spplications which requive specintized suppert and licensing, Plense contact your NPC Account Representative Tor additional details.

ASTON!

To the extent the Automated Clenrin% House li!‘sCH) seftlement process is used by us to effect debits or credits to your Settlement Account for the services efected by you on
the Application, you hereby agree to be bound by the terms of the operating rules of the Natjonal Automated Cleafing House Association, ag in effect fom time fo time. You
hereby authorize us to initinte credit and debit entries and adjustments to your account lhrouﬁh the ACH settlement [pruccss and/or through direct instruction to (or such other
arrangements as we deem appropriote with) the financial institution where your Settlement Account is maintained for smounts due to or from you under this Agreement and
under any agreements with us or our alliliates for any related equipment ond related services, ns welt ps for any credit entries in emor.  You hereby nuthorize the (inancial
institution named in this A;])lpllcunon aur such other financial institution where your Settlement A{:coqnt is maintained) to effect all such debits and credits 1o your account. This
autharity will remain in full force and effect until we haye given written notice 1o the financial institution named in the Application (or such other financial institution where
your Settlement Account is maintained) thet all monies due from you under these Agreements and under any agreements with us or our affiliates for any relsted equipment or
related services have been paid in full. You npree to pay us an Account Administration Fee as set {orth in this / Eﬁ:licntiun ar aur then current rate, for administrative services
such as changing your Seitlement Account informatian or processing retumed ACH items. You are solely linble for ali_ fees and all overdrafis, regardless of cause. Non-
payment of fees, charges and payments whan due may cause us to termunate the Agreements and/or report adverse information to credit reporting arganizations.

The Application, the incorporated Cord Processing Apreement, and the Debit Agreement (if applicuble) (collectively the “Agreements™), and the Manuals/Instructions
constitute the entire sgreement between the parties with respect to the subject matter, Supersede nniy Pnnr agreements and understandings, snd except as provided in the relevant
Sections of the Agreements can be changed only by » writlen ogreement by all parties. The Enitinl term of the Apreements is thirty-six (36) months, I this Agreement is
terminated for any reason prior to the expirntion of the then current term, you mnf( he_sub(ject to an Early Deconversion Fee ay set forth above. You acknowledge and
agree that: (z) no handwritten changes have been made to the printed terms of the Application (including the incorporated Apreements end (b) we may produce a copy of this
Application (including the incorporated Agreements) in fien of producing an original of the documents, and (c) such copies will constitule an original for all legal purpases of
the applicable agreement.

YOU REPRESENT THAT ANY EQUIPMENT USED BY YOU IN CONNECTION WITH THIS APPLICATION WAS SELECTED BY YOU BASED ON YOUR OWN
ANALYSIS AND EVALUATION AND YOU EXPRESSLY DISCLAIM ANY RELIANCE UPON STATEMENTS OR REPRESENTATIONS BY US OR OTHERS. WE
ARE NOT LIABLE FOR ANY REPRESENTATIONS OF ANY SALES REFRESENTATIVE REGARDING THE FUNCTIONALITY OPERABILITY, COMPATIBRILITY,
ETC. OF THE EQUIPMENT, NO REPRESENTATION OR PROMISE HAS BEEN MADE TO YOU RESPECTING ANY TERM OR CONDITION'OF ANY SERVICE
OR GOOD, EXCEPT AS 18 EXPFRESSED IN WRITING HEREIN.

Any individual who sepurately signs this Application as n Guarantor acknowledges that he or she is a principul owoer or officer of your business and will benefit
from the services and financial necommedation we provide to your bosiness, In order to induce us {o coter inte the attached Agreement any individual signing as a
Guarantor hereby personally guarantees your ebligations (including nll payment and indemnity obligations) contained in the attnehed Agreements and any other
agrecment with us or any of our affiliates for an{ reluted cqu&pmenl or reluted services (including any check gunrantee or check verification service). If there {1 more
then one Goarantor, ench such Guarantor will be jointly and severally liable, We may proceed against any Guarantor with.or without jeining you or 0 Cardiolder
and without first or contempoernneously procceding against or seeking 1o colleet from any other such persons.

Brick and mortar Merchanes will be assessed any applicable monthly recurring charges, incliding bat not limited to the Monthly Miuinum charge stated i Part 8 of the
Application, once their terminal is mimb[e of accepiing charges; Internet Merchants will be assessed recurring monthly churges, incliding but not limited to the Monehly
Minimuin charge stated in Part 8 of the dpplication, upon approval of their Application regardiess of the aperational status aﬁlmir website.

By signing below and/or submitting sales data, you represent that the information you have provided on this Application is true, complete and accurate and that you have
received, rend and fully understand and agree to the Agreements which are incarporated herein and made o part hereof, as if fully set E:nh at this poit. If on behalf of the
undersigned Merchant, you elect 1o accept, snd are npﬁmved to accept, American Express card tmnsnctmns,%nu understand that the Terms and Conditions for American
Express Card Acceptance (“Terms and Conditions”) will be sent to the business entity indicated nbove along with the welcome letter upon approval of such business entity to
accept the American Express Card by American Express Travel Related Services Company, Inc. By sccepting the American Express card for the purchase of goods and/or
services, you sgree to be bound by such Terms ond Conditions.

The undergi%:ned unconditionally authorizes NPC, its afTilintes, or its duly appointed agents to investigate the information contained herein and ta obtain additiona) information
from credit buresus and other Tawfil sources, including persons and companies named in this %‘%phcnuun. The undersigned further authorizes NPC to provide all such

information, whether independently obtained by NPC or provided by Merchant, to any vendor of NPC connected to the provision of services lo Merchant, upon appropriate
request from such Vendor. : :

IN WITNESS WHEREOQT, the partics have caused the applicable Agreements te be exccuted by their duly anthorized officers and cach undersigned Guarnntor
confirms his/her ngrecment set forth above:

(*“MERCHANT") {print or type) NATIONAL PROCESSING COMPANY, LLC, ("NPC")

By: - By:
Natne (print or type): Martie (print or type):
Title (print or type): Title {print or type):
Date: Dinte:
GUARANTOR NATIONAL CITY BANK OF KENTUCKY ("NCB™)
By: By:
MName {print or lypl{): Name (print or type):

Title:
Date:

Date:
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CARD PROCESSING AGREEMENT

This CARD PROCESSING AGREEMENT {“Agreement") is smong the Merchant
identified in the attached Application (which is incarporated herein and constitutes a
part of this Agreement as if fully se1 farth herein), National City Bank of Kentuclky,
o national bank headquartered in Louisville, Kentucky (“*Bank™} and National
Processing Company, LLC., an Ohie Limited Liability Company headquarered in
Louisville, Kentucky (“NPC”). NPC is engaged in the business of processing and
transmitting electronic data of a financial, banking or economic nature, including but
not limited to card transactions. Bank is 8 member of Visa U.S.A., Inc. (“Visa') and
MasterCard International Inc. (“MasterCasd”). In this Agreement, the words “you"
und *your" mean the Merchant and the words “we,” “our™ and "us," unless the
context clearly requires otherwise, refer collectively to Bank and NPC, We may
ailocate our rights and obligations hereunder as between ourselves as we deem
appropriate. As used in this Apgreement, “the Applicotion” means both the
Appiication as attached 1o this Agreement when first executed by you and us and
uny supplemental versions of the Application that we and you agree upon when you
open additionnl locations or when you otherwise request additional or different
services. During the term of this Agreement and unless we otherwise specifically
agree in writing, this will be n “requirements contract” which means we and you
ogree that we (directly or through others providing services on our behalf) will be
the sole providers of all services necessary to nuthorize, process and settle all of your
Visa and MasterCard transactions and all services specified in the Application for
any other Cards specified therein, except for any Card transactions beyond the
authority of o U.S. member of Visa and MasterCard.

1. Acceptance of Cards. You must honor any valid snd applicable Visa and
MasterCard cards properly tendered for use, ns well us any properly tendered
Electron card, without imposing any special conditions not required by any rule or
regulation odopted by an  Associntion (collectively “Associntion Rules”).
“Associotion” means Visy, MasterCard, any other Card Issuer of Cards you sgree to
accept as specified on the Application ond, for Electron Cards, such term also
includes Visa Intemmational. You may offer o “discount. for cash” if you clearly
disclose this as a discount from the standard price ovailoble for all other means off
payment. In this Agreement, “Card” means a credit or off-line debit card bearing the
service mark of Visa or MasterCard and a card issued by any of the other card
issuers specified in the Application os being covered by this Agreement. Unless
otherwise agreed in writing, “Cord” does not include an “on-line” debit card, such as
ain Intertink or Maestro debit card that generally requires use of the holder's personal
identification number, *Card" shall also mean all internationat point of sale puyment
cards bearing ane of the Electron Program Marks and govemed by the Visa
Iniemational Operating Regulations, You must submit any Visa, MasterCard and
other card trangaction drafis and records to us no later than five (3) calendar days or
thiree (3} banking days {whichever is earlier){and no later thun two (2) business days
for Electron Cards) after you complete Card transactions (unless you are entitled to
any special extension of these dendlines). These are outside dendlines, amd faster
time frames are required to gualify for incentive Drogroms. Unless otherwise
specifically provided in this Agreement or the applicable requirements of Visa or
Visa Intematianal, all provisions of this Agreement applicable to Visa Cards also
will apply to Electron Cards. Electron Card transactions are permitted only in face-
to-face transactions when the Card and the Cardholder are present. You must process
any Electron Cord transactions through an eclectronic data capture terminal that
obtains an electronic authorization response and prints o transaction receipt. You
agree to checl the valid date and expitation date of'ench Card presented, You have n
zero “floor limit", which means no Card transaction, regardless of its doltar amount,
may be processed without being authorized. If you are approved to utilize batch
authorization by us, you may obtain batch authorization for certain sales after such
sales have occurred provided, however, that awthorization for each transaction i3
obtained by end of the calendar day upon which such salie was initiated and that you
do not presort the batch by eccount number or BIN, Further, you explicitly agree that
you will be responsible for uny fines, fees, chargebacks, assessments, ond declined
or disputed transactions that moy result from using a botch authotization process.

For all Cord transactions submitted to us: () the tronspction must represent
obligations of the person to whom the Card has been issued and/or the sutharzed
user (the “Cardholder”} for the samounts in the transaction (including tax, but without
any surcharge) and only for merchandise sctually sold or rerited or services actually
rendered by you (except for ony delayed delivery or advance deposit authorized by
Association Rules and this Agreement) and must not invalve any element of credit
for any other purpose, (h) the transaction must epresent o bona fide sale/rental of
merchandise and/or services not prevmusly submitted and maoy not represent o
refinancing of any prior obligation, (c) the price charged for the transaction must not
be subject to any dispute, setoff or counterclaim, (d) you must have no knowledge or
notice of any fact, circumstances or defense which would indicate that the
transaction was froudulent or not authorized by the Cardholder or which would
otherwise impair the validity or collectibility of the Cardholder's obligation or
relieve the Cardholder from liability for the transaction, and (e} except as otherwise
provided in the Rules, the transaction does not represent the refinancing of an
existing obligntion of the Cardholder (including any obligation otherwise owed to
you by & Cardholder, or arising from the dishonor of a persanal checele),

2. Munusls/Instructions, We will supply you with various monuals and
instructions regarding chargebacks, terminal pracessing and other operational
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compliance matters (the “Manuals/Instructions™), and may from time to time
atherwise advise you of requirements imposed by the Association Rules by
providing you with relevant portions or summarizations thereof of the rtules,
regulations, refeases, interpretations and other requirements of Visa, MasterCard and
any other issuers of Cards you intend 10 accept as specified in the Application. You
agree {o follow the procedures in the Manuals/Instructions in connection with each
Card transaction and to comply with all requirements of the Association Rules.
Unless the context clearly requires otherwise, references 1o this Agreement include
the Manuals/Instructions and the Association Rufe provisions. If there is any conflict
between the terms of this Agreement and the Manuals/Instructions, the terms of this
Agpreement will govern, except to the extent the Mameals/Instructions specificatly
piovides that a particulsr provision in it overides any conflicting provision in this
Agreement,

3. Additional Cards. Our sole responsibility for transactions involving Cards
issued- by American Express, Diners Club/Carte Blanche, Discover Financial
Services, Inc. (the issuer of Discover Cards and certain other cards), and JCB
(together with Visa and MusterCard "Card Issuer(s)"'} and any other Cards specified
in the Application, will be to pravide the services which we have agreed to provide,
as specified in the Application.

Except to the extent the Application specifies that we will provide settlement
services for any of these ndditional Card transactions, we will provide authorization
and/or processing services only, and all settlement and chargeback obligations snd
similar financial responsibilities arising from your transactions invalving Cards other
than Visa and MasterCard will be governed exclusively by your agreement with the
respective Card Issuer and you must not seek authorization for or submit for
processing or settlement any transactions -involving Cards other than Visa and
MasterCard unless you have in effect a valid issuer agreement with the applicshle
Card Issuer, except to the extent we have agreed to provide séttlement services with
respect to your JCB, Diners Club/Carte Blanche or Discover Card transactions. You
must notify us immediately upon termination of any issuer sgreement. Upon such
termination, we will have no further obligotion to provide any services 10 you for
transactions involving the Cavds covered by the terminated issuer agreement (except
to the extent we have agreed to provide settlement services with respect to your JCB,
Diners Club/Carte Blanche or Discover Card transactions). We do not warrant or
bear any responsibility for any Card Issuer or for its performance of any obligations
to you. IF any {ssuer ngreement requires a Card Issuer's consent for us o perform
the services contemplated by this Agreement, you are responsible for obtaining that
consent.

If the Application indicates that we will provide sestlement services with respect to
your Diners Club/Carte Blanche Cord transactions, you will not have a separate
issuer ngreement with such Card Issuer; instead, we will provide you with all
specified services for such Card transactions solely pursuant to this Agreement (and
any provisions from the Manuals/Instructions or any updates thereto). Unless we
advise you otherwise, provisions that sddress special industries (other than the
hospitality industry) and speciol incentive programs will not apply to JCH, Diners
Club/Carte Blanche or Discover Cord transactions. In addition, the folfowing special
provisions apply (notwithstanding any conteary pru\nsmn in this Agreement} to your
JCB or Diners Club/Carte Blanche Card transactions to be settled by us:

#)  For Diners Club/Carte Blanche: (i) you must retsin original sales
records and credit records for at least ninety (90) doys nfier the transaction and
must retain microfilm or legible copies of sales records and credit records far
at least seven (7) years afier the transaction; (ii) the contractual floor lmit for
Diners Club/Carte Blanche transactions will be $0; (i) you must not accept
Card embossed "for local use enly” outside the lumtory in which it was
issued.

b)  For JCB: (i) you must retain original sales drafis and credit vouchers
for at least 120 days afier the trangaction and must retain microfilm or legible
copies of sales drafts and credit vouchers for at least three (3) vears after the
transaction; (ii} the contractual fiear Hmit for JCB Card transzctions will be
50; (ii) for purposes of your chargeback liability with respect to JCB Card
transactions, an suthorization obtained an o transaction does not overdde any
chargeback reason which may apply to the item; (iv) if you process JOB Card
transaction data electronically, your account number must be included in the
JCB Cerd transaction data transmitted o us, in oddition to the other
information required to be included on each sales draft or credit voucher; {v)
if you ore & lodging merchant, JCB Cardholders must be allowed to cancel
reservations at resort establishments until 4:00 p.m. on the scheduled arrival
date; and (vi} by contracting for JCB settlement services, you sutharize ICB to
publish your neme, address and telephone number in ICB solicitation
materials.

4. Specinl Services.

8)  Debit Cards. We will process “off-line” debit cards bearing the service
marle of Visa or MosterCard, which are no diftezent for you or us from Visa or
MasterCard credit cards. Unless we agree otherwise in writing, we will not
have any obligation to provide any services or other assistance to you for “on-
line*" debit cards, which generally require the use of a customer's personal
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identification number (“PIN"} and bear the service mark of Interlinle, Maestro
or another regiona! or national debit card network (“Debit Networks™).

b)  Check Services, 1fyou want to obtain checl suthorization and guarantee
services from any of the availoble check services providers, we can facilitate a
telecommunications link with any of these entities that will permit a point-of-
sale device (*POS device™) used for your Card transaction to rouse information
about your check transactions to these other entities for check services, H the
Application indicates that you wish lo receive check services, you must
contract directly with the provider of such services. Our responsibility will be
limited to facilitating the telecommunications link between you and the
indicated provider, I so indicated in the Application (or otherwise pursuant to
this Agreement), we may charge you a fee for facilitating  this
telecommunications link.

5. Settlement of Card Transactions. All credils 1o the bank sccount(s) you
designate for us to debit and credit for Card transactions and related amounts {the
"Settlement Account"), os well as any other payments to you, are provisional and are
subject to our final sudit and checling. We may debit or credit your Settlement
Account for any deficiencies end overnges or may deduct such amounts from
seitlernent funds due to you. We may, within our sole discretion, delay your
settlement payments for up to seven (7} days, which period will begin nfier the
settlement payments were received by us. In this event, you scknowledge that we
will, and you expressly authorize us to, delay your settlement payments for up to
seven (7) days. This delay of your sedlement funds does not preclude us from
exercising our right to establish an escrow/security account or to suspend payments
pursuant to Section 11 of this Agreement. The settlement payments will begin to be
credited to your Settlement Account, less any monies owed us, on the next business
day following expiration of this rolling delay period. This rolling delay of the
sestlement poyments will he ongoing and continue os long as we are providing your
processing services,

This Agreement is 0 contract whereby we are extending financial accommodations
to you within the meaning of Section 365(c) of the Bankruptcy Code. We are not
liable for any delays in receipt of funds or errors in debit and credit entries caused by
uneililiated third parsies including but not limited to the Associations, a clearing
house or your financinl institution.

6.  Fees; Adjustments; Collection of Amounts Due From Yoo, Qur fees and
other charges to you for the services ond any supplies we provide will be caleulated
pursuant to this Sectivn and the Application or any subsequent nmendment to this
Agreement. We will charge you o daily fee for the services 1o be provided by us to
you under this Agreement as stated in this Section and the Application, The discount
fees shown in the Application shall be caleulnted based on the gross amount of all
Visn and MasterCard transactions submitted to us. The fees with respect ta other
Card trunsactions shall be a percentage of the gross amount of, or a per transaction
fee for ull such Card transactions. Fuether, you shall pay, in necordance with this
Agreement, all fees, cost escalations, assessments, tariffs, penalties, fines or ather
items that may be charged, nssessed or imposed under this Agreement and/or the
Association Rules, You acknowledge that the fees specified in the Application, as
they may be updated or amended from time to time, are basic fees, the lowest
discount fee you can achieve, and shall apply only to Card transactions which
exactly meet cerlnin processing criteria or “qualify” for basic fees according to the

Association Rules, Criteria for determining qualifieation shell include, but not be-

limited to, whether a Card transaction is: (1) hand entered (the required data is pat
electronicafly captured by a point-ofsale devise reading the information encoded in
or on a Card); (2) voite authorized; (3) not authorized; (4) transmitted for processing
within twenty-four (24) hours of the Card transaction; or (5) deemed "Non-
Qualifying” by the Association Rules, such as, butl not limited to, Curd transactions
involving foreign Cards or Cards issued as business, commercial, purchasing or
government Cards. In the event that Card trousactions submitted to us for
processing only partially gquulify or do not at all qualify for the discount rate
quoted in accordance with the Application andfer the Association Rules, you
may be assessed and ngree to pay additien! fees based on a sliding scale equal
to up io 20% of the amount of any Card transaction (or such greater
percentage g may be communicated to you by us) plus ap to $0,15 per item.
Alzo, if your average ticket size and/or annusalized Bankcard volume falls helow the
amount shown in the Applieation for any three (3) month period, we moy adjust our
fees o5 we deem sppropriate; and you will pay us the corresponding adjustments.
Pursunnt to Section 18, we may amend the fees nnd charges for services and supplies
provided under this Agreement. You agree to pay any tuxes imposed on the Services
furnished to you on the transactions under and subject to this Agreement and such
tuxes shall be mdded to the charges owed to us snd shalf be deducted from the
settlement monies due to you in accordance with the Agreement terms. Any toxes so
imposed shall be exclusive of the taxes based on cur net income. We may require
you to pay us any extra or specisl charges imposed by third parties plus our
rensonable handling charge for any supplies that we provide, ond, if applicable, an
uvvernight shipping charge. We also may require you to pay us any extra or special
charges imposed by thind pasties, plus our handling charge, if’ any transactions
processed or initiated hereunder are charged back, reversed or rejected (including
chargeback fzes and fines and ACH reject fees).

We mny require you to pay any applicable excessive chargeback handling fees or
fines imposed by the applicohle Associntion due to your excessive chargebnck
volume and any other fees or fines imposed by the applicoble Association for your
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acts or amissions. If your total Visn and MasterCard chargebnek items in any line
of husiness exceed (.5% of your total Visa and MasterCard transactions in such
line of business, you shali puy us, for all Visa and MasterCard chargebacks in
excess of such 0.5% threshiold doring such month in your applicable line(s) of
husiness, the excessive chargebaclk fee shown on the Application, in addition to the
regolar chargeback fees duc to us and uny npplicable chargeback handling fees or
fines imposed by the applicable Association. At our option, we may deduct any
chargebacks, adjustments, fees, charges, obligations and other amounts you owe us
pursuant to any provisions of this Agreement from any settlements due to you, or we
may debit your Settlemnent Account for any such amounls you owe us, or we may
invoice you, in which case you must pay us for the invoiced mounts within thiry
(30} days of the date of our invoice or such shorter time 05 may be specified. Except
for amounts we elect to collect by invoice, if there are insufficient funds availzahle to
be withheld or debited to pay amounts you owe, you must immedintely reimburse us
upon demand. You authorize us to debil your Settlement Account, or any other
account we are otherwise nuthorized to debit, for any amounts due pursuant to this
Agreement, or due to us or any of our affilintes for any related services.

If you believe that any ndjustments shoald be matle to your Settlement Account
based on debits or eredits we have made to your Settlement Account, you must
notify us in writing within forty-five (45) days afier the debit or credit in
yuestion was made. If you fail to notify us within sucl time period, we will not
be responsible for investigating or coffecting uny required adjustments, absent
our pross negligence or willful misconduct. If you notify us after such time
period, we may, in our discretion, ussist you in Investigating whether any
ndjustments are appropriste and whether any amounis are due te or from
other parties, but we witl not have any liabiity to effect any such adjostments
absent our gross negligence or willful misconduct. Any voluntary efforts by us
to assist you in investigating such matters will not create any obligation to
continue such investigation or assist with any investigation in response to any
future notices of possible ndjustiments that are not timely submitted.

7. Chargebacks, Eie. We may charge back to you any transaction amount
{commanly referred to as “chargeback™) {and you will reimburse us for any related
losses we incur) for transactions sestled by us when it appenrs that:

»  merchandise i5 returned, and & credit is not received by us for processing;

=  the sules records or agreement is, or is afleged to have been executed, accepied,
endorsed, completed or mssipned improperly, without suthority, or not in
necordunce with the authorization requirements or any other provisions of this
Agreement;

* regardless of eny authorization obtained, you complete n transaction when the
cardholder was present and did not sign the sales records, the signature on the
record was unouthorized ns compared to the sipnature appearing on the Card,
the gignature panel on the Card was blank or a limited purpose business
“purchesing card” was accepted without sppropriate authorization of the nature
of the goods or services purchased (in addition to the transaction amount);

* the sales record is incorreetly completed, incomplete or illegible;

» the Cardholder disputes the sale, quality or delivery (or availability for pre-
mranged pick-up) of merchundise or the performance or quality of service
covered by the sales records or agreement nccepted by such Candholder:

+ the circumstances in which the sales records or agreement was crested or
submitter, or credit was received, by you constituted or otherwise, involved a
breach of any temm, condition, representation, warranty or duty of you
hereunder; :

s mudtiple sales records or agreements were executed to avoid the need to obtain
authorization necessary to complete the transaction;

«  the extension of credit for merchandise sold or rented or service performed was
in violation of law or the rules or regulations of any governmental agesncy,
whether federal, state, local or otherwise;

» o legible copy of the sales record or ogreement or eredit record cannot be
produced by you upon request within 5 days of owr request;

+ the Cordholder asseris against us any claim or defense which the Cardbolder
may huve as a buyer against you; .

*  the Cardholder disputes the validity of a telephone or mail order card sale: or

» the transnction is otherwise subject to charge buck by the Card issuer or
Cardholder in accordance with the Association Rules or applicable law.

8. Confidentinlity. Unless you obtain consents from the applicable
Assacintions, card issuers and Cardholders, you must not use, disclose, sell or
disseminate any Cardholder information obtained in connection with a Card
transaction (including the names, addresses and Card account numbers of
Cardholders) for any purpose other than authorizing, completing and settling Card
transactions and resolving any chargebacks, retrieval requests or similar issues
involving Card transactions, except pursuant to n court or governmental agency
request or erder, You must use proper controls for secure storage of, and limit access
to, ond must render unreadable prior to discanding, all records containing Cardholder
aceount numbers, Card imprints and Cardholder signatures. You must not retsin or
store magnetic stripe data after a transaction has been authorized. I you store zny
electranicaily-captured Cordholder signature you may reproduce such signature anly
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upon our request. Additionally, the Associstion Rules require that you comply with
the Cardholder Information Security Progrom (CISP), 1o protect Cardholder
information. Fines may be assessed by the Association for your filure to comply
with the requirements of the CISP. During any term of this Agreement, you shall
immediately notify us of any suspected or confirmed loss or theft of any transaction
information. In addition, you must provide reasonnble access to an Association or
independent third party to verify your ability 1o prevent future security breaches in a
manner consistent with the requirements ol the CISP or future Association rules snd
regulations. Duting the term of this Agreement and for two (2) years thereafier, you
shall treat this Agreement, all NPC Manuals/Instructions and any other information
provided by us as confidential and shall not disclose to any third parties the terms of
this Agreement, the provisions of the NPC Manuals/Instructions or any other such
information; provided, however, that these restrictions shatl not apply to
information: (o} rightfully obtained by you on a non-confidential basis from an entity
or persan other than us and our agents and representatives, which entity or person
was not subject to a dusy of confidentiality, () rightiully and independently known
by you on & non-confidential basis prior to its disclosure by us or {¢) generaily
available to the public other than through any disclosure by or fault of you or your
ugents or representatives.

9, Advertising. You must display Visa, MasterCard and any other applicable
Card Issuer decals and program marks on promotional materizls we fumish, and if
applicable the Electron symbol, in equal prominence and as otherwise required by
Association Rules. You acknowledge that you will not acquire any right, title or
interest in or to any Visg, MasterCard or other applicable Card Issuer marks by virtue of
this Agreement. Further, you must not indicate that Visa, MasterCard or any other
Association endarse your poods or services and must not continue using such
materinls alter termination of this Agreement,  Any use of a color reproduction,
facsimile, replica or picture of an Association Card for edvertising purposes ofher
than medin advertising is prohibited unless the reproduction, facsimile, replicn or
picture s proportionately larger or smaller in length and width by at least 10% of the
standard dimensions for Association Cards.

10. Assignment. Subject to the following provisions, this Agreement is binding
upon successors and assigns and inures to the benefit of the parties ond their
respective permitied successors and assigns. You miy not assign or transfer this
Agreement, by operation of law or otherwise, without our prior written consent. For
purposes of this Agreement, any transfer of voling control of you or your parent
shall be considered an assipninent or transfer hereol No assignee for the benefit of
crediltors, custodian, receiver, trustee in Bankruptcy, debtor in possession, sheriff or
any other officer of a court, or other person charged with taking custody of your
assets or business, will bave any right to continue, assume or assign this Agreement.
We may assign or transfer this Agreement and our rights and obligations under this
Agreement snd we mey delegate our duties under this Agreement, in whole or in
pan, ta eny third party, without obtaining your consent.

11.  Terms; Defuunlt; Escrow/Security Account.

a)  This Agreement is binding upon the earlier of (i} its execution by all
parties as evidenced by signatures on the Application or (i) the settlement by
us of (A) any Cord transection submitted by you to us pursuant to this
Agreement if you are a new customer thut does not already have an agreement
with us for Card transaction services or {B) any Card transaction submitted by
you thirty (30) or more days afier your receipt of this Agreement if’ you are
one of our existing customers whose current agreement with us for Cord
transaction services is being replaced by this Agreement. Unless otherwise
agreed by the parties, the initinl term of the Agreement shall be three-(3) years
(“Initial Term”). The Agreement shall continue in full force theresfter for
successive one-year periods until terminated in writing, by natice given to the
other party or parties not tess than ene-hundred-twenty (120} days prior to the
then current expiration date, or until any earlier termination as provided below.

b) If any of the following events (each o “Default™} accurs, we.may
terminate this Agreement immedistely without notice and exercise all of our
other rights and remedies under this Agreement and applicable law: (i) o
materinf adverse change in your business, financinl condition, business
procedures, products or services, a sale of all or a substantial portien of your
nssets, or a change in control of your business (divectly aor indirectly); (ii)
irregular Card sales, excessive chargebacks or any other circumstances which,
in our discretion, may increase our potential exposure for your charpebacks or
otherwise present o financial or security risk to us; or (iif) a default by you in
any materinl respect in the performance or observance of any term, covenant,
condition or agreement in this Agreement, or in any other agreement with us
or any of our affiliates; (iv) any non-compliance by you with the terms of the
Agreement or the Rules, or any reasonnble belief by us, as applicable, that you
may fail to comply with the terms of the Agreement, which failure would
constitute o substantinl risk to us or (v) you file a voluntary petition or
camplaint seeking refief under any federal or state Bankmuptey or other debt
relief statute, n involuntary petition under any federal or state bankuptcy or
ather debt relief statute is filed against you, you generzlly become unabie to
pay your debts or trade obligations as they become due, or you make & general
agsignment for the bepefit of creditors. If an omder of relief is entered against
you in a case commenced under Title 11 of the United States Code and you are
given the right to assume or teject this Agreement, you must do so within sixty
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(60) days after the entry of such order of relief; i you fuil to do so, we may
terminate this A greement immediately upan written notice to you.

¢y If, during any six (6) month period {the “Mensurement Peried”) the
sverage size or the otal amount of your bankcard transactions is more than
20% lower than the amount siated in the Application for (i) your averge
bankeerd trensaction size or (ii) one-hall of your annuat Bankcard volume,
then we may terminate this Agreement by giving you at least ninety (90) days
advanee notice; any such notice must be sent to you within thirty (30) days
afier the end of the epplicable Mensurement Period.

d}  The provisions of this Agreement that govem processing of Card sales
and credits and settlement will continue to npply even afier this Agreement is
terminated, until all Card transactions are settled or resolved, and the
provisions of Sections 5, 6, 7, 8, 10, 11, 12, 14, 15, 16 and 17 will survive any
termination. Upon termination, all amounts payable to us will be due and
payable in full without demand or other notice of any kind (all of which you
agree to expressty waive) and you must immediately send us all the data
relating to Card sales and credits made up to the date of termination. We will
not be liable 1o you for any direct or consequential damages you may suffer as
a result of the terminetion of this Agreement.

g)  Ilthis Agreement is terminated at any time other than upon expiration in
aceordance with Section 11 (a), we will be entitled to recover, and you will
pay on demand, any and all losses (including consequential damages, loss of
profits, costs, expenses and linbilities) incurred by us in connection with
termination. You wilf be responsible for all collection and legal fecs and
expenses we incur in the collection of any delinquent amounts you may owe
us. You also acknowledge that we will incur costs and expenses to provide
certain routing services following termination of the Agreement, similar to
those provided during the term of this Apreement, including processing
chargebacks relating to transsctions that initially occurred prior to termination,
providing monthly statements to you to report any such chargebacks or other
adjustiments and responding to telephone colls and other inquiries, Therefore,
notwithstanding any terms or conditions to the contrary eouniained
elsewhere, if this Agreement is terminated prior to expiration of any term,
you agrec to pay os an Early Deconversion Fee as sct forth on the
Application to cover our routine post-termination services. Whether or not
we charge 8 deconversion fee [or our services, you will remain lioble for
chargebncks and other adjustments as provided in Section 11{f) and for other
costs, damages, losses, expenses and liabilities incurred by us in connection
with an early termination of this Agreement. You nuthorize us to debit your
Settlement Account for, or deduct from any settlement funds otherwise owed
to you, the deconversion fee, plus sny and all lasses {including costs, expenses
ond lisbilities) incurred by us in connection with termination. If your
settlement funds or the balance in your Seitlement Account is insufficient to
cover the deconversion fee and all such losses, you ngree to pay us such
amounts immediately on receipt of invoice,

fi  Afier uny termination of this Agreement, you will continue to bear total
responsibility for any and all chargebacks, credits and adjnstments resulting
from transactions processed under this Agreement and all other amounts then
due, or which Jater become due, to us under this Apreement or to either of us
or any of our affilintes for any related equipment or related services {including
any check guarantee or verification services). In conpection with termination,
we tnay require that an escrow/security sceount be established snd maintained
by you or on your behall with us (or otherwise for our benefit) in an amount
equal to:

i)  our reasonsble estimate of your doflar volume of incoming
churgebacks for o nine {9) month period and your credits (for returns or
otherwise} for a twa (2) month peried {(which moy be based an actual
valume during the preceding 270 days for chargebacks and 60 days for
credits or 9 times your avemge monthly doller volume of incoming
chargebacks and 2 times your averape monthly dollar volume of credits,
ps determined during a recent 12-month period or any shorter term of
this Agreement) or such higher nmount that we deem necessary and
sufficient to cover our potentiel linbility for chargebacks and credits;
plus

i} our reasonable estimate of all fees, chorges, obligations and other
amounts that may be owed to us under or in connection with this
Agreement at or folfowing termination {including all adjustments needed
to reconcile any discrepancies, to reflect incrensed interchange fees
because of failure 10 comply with intended rates or inlerchange fees, or
otherwise), any and all fines assessed against you, any other {ees and
charges not collected by us prior to termination, and damages and other
amounts due under Section [ 1{e) upon premasture termination; plus

i) our reasonable estimate of all uncollected fees, charpes,
obligations and other amounts (including damages and other amounts
due upon premature termination) payable to either of us or to any of our
affiliates for related equipment or related services.

g Without exercising (and without waiving) our right to terminate this
Agreement immedistely without notice and exercise our rights and remedies,
if any of the events in Section 11(b) or 11(c) occur, we may, in our sole
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diseretion, (i) reguire you to establish an escrow/security account with us
during the term of this Agreement equal 1o the same amount as set forth in
Section 11(f) and/or (ii) chunge processing or payment terms to suspend for
any reasonable period of time required credits or other payments of any and all
gmounts now due or to become due to you pursusnt to this Agreement upon
three {3) days sdvance written notice to you, except that no prior notice will be
required in coges of fraud or similar couse. Should processing or payment
terms be changed for fraud or similar cause, we will notify you in writing
within three (3) business days afier effecting a suspension of credits or other
payments, stating our reason for the belief that such fraud or similar cause
exists. IT you hive accepted and processed fraudulent transactions, we will not
be ohligated to pay you for such transactions and will have full recourse
against you for all such aforementioned transactions. We shall also have the
right to assess fees and recover all costs associnted with the investigation of
any suspected fraudulent setivity. We shall have no liability to you for any
losses, either direct or indirect, which you muay suffer as a result of any such
suspension of finds disbursement or fiilure to pay for transactions.

I}  Inconnection with the termination of this Agreement or any other event
entitling us to require an escrow/security account from you (and continuing
therenfter until 280 days after termination), we may use any funds otherwise
due to you, or we may debit your Settlement Account for funds, to establish
and maintain on your behulf (or resiore/supplement) the balance of your fimds
in an escrow/security account centaining your funds equal (o the amount set
farth in Section 11(f). Your escrow/security funds required by Section 11 may
be held in 8 commingled escrow/security nccount for the escrow/securisy finds
af our customers, without invalvement by an independent escrow agent.

iy The requirement to maintoin an escrow/security account will nat Timit
our right to debit or withhold ongoing settlement payments as recoupment for
chargebacks, potential chargebacks, adjusements, fees, charges, obligations
and other amounts due hereunder. Your funds in the escrow/security account
may be used to settle chargebacks, adjustments, {ees, charges, abligntions and
other amounis deseribed in Section 11(f), whether arising before, on or afier
termination und whether such ebligations or other amounls are liquidaled,
fixed, contingent, matured or unmatured, whenever there are not sufficient
setilement funds due to you to cover such chargebacks, adjustments, fees or
other charges or obligntions, We will refund any of your unused funds
remaining in such escrow/security account to you no later than 280 days after
termination of this Agreement, and if we receive a written request from you
within thirty (30} days thereafier, we will provide you with an accounting of
any of your funds debited or credited from or to such nceount. If your funds in
the escrow/security occount are not sufficient to cover the chargebocks,
adjustments, fees, charges, obligations and other smounts due from you, or if
your fimds in such account have been released, you ngree to promptly pay us
such sums upon request.

B In the event you fail to estblish or maintain sny required
escrow/security necount, we moy immediately terminate this Apreement and
may exercise any other rights we have under this Agreement.

12.  Security Interest and Setoff Rights. To sccure your ohligations to us and aur
affiliotes under this Agreement nnd any other relsted agreements described belaw,
you imevocably grant to us n lien cpainst and security interest in any funds
pertuining to the transactions contemplated by this Agreement now in our possession
or that may come into our possession, whether due or to become due ta you, together
with the proceeds thereaf.  Any such funds may be commingled with other funds,
and need not be maintained in a separate account. In addition to any rights granted
under applicable law and not by way of limitation of such rights, you authorize us ot
any time and from time to time, without notice or demand {any such netice and
demand being expressly waived) to set off, to appropriate and to apply any and oil
such funds agninst and on account of your oblipations (including damaoges and other
amounts due under Section 11(e) upon premature termination) under or in
cannection with this Agreement and any other agreement with us or any of our
affiliates for any velated equipment or related services, whether such ohligations ure
liquidated, unliquidated, fixed, contingent, matured or unmatured, You sgree to
execute and defiver to us such instruments and documents we may reasonably
request to perfect and confirm the 1ien, security interest and right of setofT set forth
in this Agreement.

13.  Financlal and Other Information. You and your undersigned official shall
provide us upan request financial statements and other information sbout your
business and principal awner(s) and officer(s) and your compliance with the 1erms of
this Agreement.  You and your undersigned officiol(s) snd oy Guarntor(s)
zuthorize us to obizin from third parties financial and credit information sbout you,
your undersigned official(s) and any Guarantor(s), respectively, in connection with
our delermination whether ta accept this Agreement and our continuing evaluation
of the financial and eredit status of you, your undersipned official(s) and any
Guarantor(s). Upon request, you will provide to us or our representatives reasonable
access to your facilities and records for the purpose of performing any inspection
and/or copying of your hooks and/or records we deem appropriste.

You will provide us with written notice of your intent o liquidate, substantially

change the busic nature of your business, transfer or sell any substantin! part (25% of

more) of your total assets, or change the control or ownership of your business or of
k
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any other entity that controls your business, thirty (30} days priar to such liquidation,
change, transfer or szle talcing place, You will also notify us of any judgment, writ,
warrant of attachment, execution or levy agsinst any substantial part (volued at 25%
or more) of your total assets not later than three (3} days afier you obtain knowledge
of any such judgment, writ, warrant of attachment, execution or levy.

14.  Indemnification. You agree to indemmify and hold us harmless from and
against all losses, linbilities, damapes and expenses (including attomeys® and
collection fees and expenses) resulting from any bresch of any covenant or
agreement or any misrepresentation by you under this Agreement, or arising out of
your or your employees’ negligence or willfisl misconduct in connection with your
Card transactions, or otherwise arising from your provision of gonds and services to
Cardholders. Further, you agree to indemnify and hold us harmiess from and against
all losses, lisbilities, damages and expenses (including attomeys” and collection fees
and expenses) we may incur pursuant to any Associttion Rule resulting from your
action or inaction, including but not limited to, il losses and expenses we may incur
as a result of any action you institute against nny Association or Card issuer
following a chargeback.,

We agree to indemnify and hold you harmless fram and against all losses, linbilities,
damages and expenses (including reasonable attorneys’ fees and expenses) resulting
from any breach of any covenant or sgreement or any misrepresentation by us under
this Agreement or arising out of our or our employees’ gross neglipence or willfisl
misconduct in connection with this Agreement.

15, Performance of Duties. No party will be liable for its failure to perform
under this Agreement if such fuilure arises out of causes beyond the conirol and
without the fault or negligence of such party. Such causes may inclucde but ere not
timited 1o Acts of Gad, fires, wars, riots, strikes, acts, omissions or delays by an
Association or other unaffiliated third parties or acts of civil or military authorities,

16, Governing Law; Miscellnneouns. This Apreement is governed by and will be
construed in accordance with the laws of the Commonwenlth of Kentucky without
regurd to conflicts of law provisions, except that Section 17 shall be governed by the
Federal Arbitration Act. If uny purt of this Agreement is not enforceable, the
remaining provisions will remain valid and enforceable, In performing its
obligations under this Agreement, each party aprees to comply with all lews and
regulations applicable to it.

17.  Dispufe Resolution and Arbitration, 1f the porties disagree os to any matter
governed by this Agreement, the parties shall promptly consult with ene another in
an effort to resolve the disagreement. If such effort is unsuccessful, any coniroversy
or cluim arising out of or relating to this Agreement, or the brench thereof, shall be
settled by arbitration in accordence with the Commercial Arbitration Rules of the
American Arhitration Association, and judgment upon the award rendered by the
arbitrntor(s) may be emtered in any court having jurisdiction thereof The
arbitrator(s) shall heve the right lo render equitable, as well as other, awards and
relief, The parties agree that the underlying agreement between the parties involves
interstale commerce, and that, notwithstanding eny choice of low provision in -
Section 16 of this Agreement, any arbitration hereunder shall be govered by the
Federal Arbitration Act.

18.  Amendments. We may change this Agreement, the Manuais/Instructions, or
other opemting procedures by piving you at least fifieen (15} days advance notice.
However, in the event of changes in the Associntion Rules or due to security or risk
control reasons, eertain changes may become effective on shorter notice. In addition,
we may from time to time notify you in writing or through other means of
requirements that must be satisfied to qualify for various incentive programs. Any
Curd ssles made by you after the effective date of such change will constitute
cansent to the new terms.

19, Notices. All notices hereunder (unless involving nonmal operational matters,
ineluding requirements for verious incentive programs) must be in writing and shall
be deemed given (a) if sent by mail, on the third business day afier being mailed
first-class mail to the specified address; (b} if sent by courier, when delivered; or (c)
if sent by facsimile, when transmission is confirmed; in sny case, if to you at the
address appearing in the Application, and if to us to National Processing Company,
LLC., 1231 Dumett Lane,” Louisville, Kentucky, 40213, Attention: Customer
Services, 75-BCUS, Fax: (502) 315-2090, or to such other address as we or you may
have specified in a written notice (o the other.

20, Certnin Rights of Visa, MasterCard and Issuers of Qther Cards. The
parties acknowledge that the Visa and MasterCard Association Rules give Visa and
MasterCord ceftain righis to investigate you and to require terminstion or
modification of this Agreement with respect to transactions involving Visa and
MasterCard Cards and the Visa nnd MasterCard systems. The parties zlso
acknowledge that issuers of other Cards specified in the Application may have
similar rights under their spplicable Association Rules with respect to this
Agreement's spplicability to transnetions involving such other Cards.

21.  Systems Enbancements. If afier the effective date of this Agreement, yoil
request us to perform or provide any system enhancements, custem repors, special
files, terminal applications or refated service enhancements that are different from or
in nddition to the system, services and reports we agreed 10 provide to you as of the
effective date of this Agreement collectively “System Enhnncements,” we will use
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reasonable efforts to provide such System Enhancements if you pay us the additionsl
fees charged by vs for such System Enhancements. Any subsequent changes that we
muost make in your Systems Enhancements to aceommodate changes in appliceble
faw or Card Association Rules will be et your expense.

22, Signature; Electronic Contracting; General Provisions, Your signature, 1
facsimile copy of your signature, o digitally stored image of your sipnature, or o
unigue digital signature on or captured within (as applicable) the Application
attached to this Agreement, and, il applicable, a Debit Card Agreement and/or
Equipment Agreement serves as fhe signature for this Agreement. The parties to this
Agreement expressly acknowledge and agree that the parties to this Apreement may
choose 1o contract vin electronic means and that such contracts shall have the same
force and effect as if conducted via conventional form. Notwithstanding anything to
the contrary elsewhere in this Agreement or in other agreements you may have with
us, it is expressly acknowledged and understood that all such electronic contracting
is and shall be conducted pursuant to the provisions of Kentucky Revised Statutes
§369.010 et seq. The parties 1o this Agreement also expressly scknowledge and
agree that sny duplicate original {whether digitl, photographic, or otherwise) ar
electronic record of this Agreement shall have the same force and effect as the
original form of this Agreement. You indicste, by signing the Applicntion or by
submitling sales data, your acceptance of and agreement to the terms and conditions
of this Agreement. This Apreement will become effective only if and when we note
our acceptance of it or process sales data that you submit. In addition, if, afier the
effective date ol this Agreement, you elect to accept other card types, by submitting
sales data for said card type (afier opproval by us and the card issucr, if applicable)
you indicate your ncceptance to the pricing and conditions associnted with accepting
said card types,

23, Telephone and Mail Orders; Electronic Commerce; Recurring Sales or
Other Preauthorized Orders or Sales. If you aceept and we authorize you ta nccept
telephone or mail erders or electronic commerce transactions or recurring sales ar ather
preauthorized orders or sales, each such Card transoction must be anthorized regardless
of the face amount, end you must write "1T0," *"MO," “EC," "Recurring Transaction”
(for Visa and oiher non-MasterCard Card transtctions) or "PO" (for MasterCard Card
transactions) as applicsble, on the signature line of the sales record in licu of the
Cardholder's signature and a Card imprint. You may require additional identification
information from a Cardhalder, such as # telephone number or home address, if such
information is required by you to complete the transaction, i.e. for delivery of your
products or services, or as otherwise required by the Association Rules. You must
retain and make available 10 us upon our request, the Cardholder's written réquest to
you for preauthorization. A preauthorized order is a Cardholder's written authorization
to make one or more charges to a Cardholder’s Card account in the future. You sssume
all responstbility for identification of the Cardholder and the validity of the Card
information for telephone and mail orders and electronic commerce transaclions and
recurring or other preawthorized sales. You must attempt to obtain the Card expiration
date and forward it as part of the authorzation request. For telephone and mnil order
and electronic commerce transactions where merchandise is to be shipped or delivered
to or for the Cardholder, the shipping date should not be more than seven calendar days
ofier the authorization is obtuined, and sny shipping costs not included in the
suthorizotion amount must not exceed 15% of the omount authorized. Stricter
requirements than these in the preceding sentence must be satisfied to qualify for
certain incentive programs.

You shall not submit for settlement any sales record resuiting from a telephone or mail
order or electronic commerce transaction until the merchandise is shipped or delivered
ta or for the Cardholder. Under no circumstances may you require that a Cardholder
complete o posteard or other similar device which includes the Cardholder's account
data in plain view when mailed.

You may not accept o recurring transaction from & Cardholder for the purchose of
goods or services which are delivered or performed periodically unless the
Cardholder completes ond delivers to you a written request (and, when npplicable, o
written renewal request) for such goods or services to be charged to the Cardholder's
aceount, indicating the amount of the recurring charges (unless the recurring charges
are for varinble amounts), the frequency of the recurring charges and the duration of
time for which the Cardholder's permission is granted. IF you aceept any recurring
transactions for verisble amounts, you must comply with the following additional
procedures. The form provided for Cardholders to authorize recurring transactions
must allow space for the Cardhoider to specify n minimum ond maximum
transaction amount to be charged periodically to his or her account, You must
inform the Cardholder that he or she has a right to receive, ot lenst ten (10) days pries to
each scheduled transaction date, written notification of the amount erd date of the next
charge. The Cardholder may elect to receive the notice: (a} for every charge; (b) only
when the transaction amount does not fali within the range of amounts the Cardhelder
specified on the written request; or {¢) only when the transaction amount will difier
fram the most recent charge by more than an agreed-upon amount,

The Cardholder's authorization (including sny renewal) must be (z) retained for the
duration of the recurring charges; (b) provided in response to an issuer's request for
origina! paper; and (c) used no fusther upon receiving notice of cancellation. A
recurring transgction may include the payment of recurting charges such as
insurance premiums, subscriptions, membership fees, wition or utility charges and
may glso include preauthorized henlth care payments that wre subject to the
Association Rules and regulations. Except for: (i) presuthorized health care
payments for the incremental costs not covered by insurance, (if) advance deposits
and (iif} instellment payments, sli made in compliance with this Agreement, the
NPC Mammls/Instructions and the Association Rules, o recurring transaction may
not inclide partinl payments made to you for goods or services purchased in a single
transaction. In no event may any finance charges be imposed on any periodic
payments., An installment payment option may be offered for mail ar telephone order
merchandise if aff terms are clearly disclosed, each installment {s authorized, the first
installment is not submitted for settlement unti] the merchandise is shipped, and
subsequent installments are submitted no more frequently than monthly,

In eddition to the above requirements for electronic commerce transactions, you
must follow the following procedures for Electronic Commetce Card trangactions
over the Intemnet. The “Intermnet” is a vast computer network through which with the
proper equipment, & person can access information and communicate with other
persons or devices on-line. You acknowledge end agree that this Agreement pertaing
only to Electronic Commerce Card transsctions that arise from a Cardhelder's
purchase over the Internet for Card trunsactions effected in U. 8. doflass.  All
transactions must be in U.S. dollars and will be settled in U.S. dollars. Electronic
Commerce Card transactions are viewed by the Associations as non fuce-to-face
transactions and all such rules reganding non-face-1o-face transactions shall apply to
Electronic Commerce Card transactions, if it appears rensonsbly spplicable to an

" Electronic Commerce Cord transaction. In addition, you must properly identify an

Electronic Commerce Card transaction in the authorization and settlement record,
You agree to develop ond maintain a point of presence on the Intemet at your
expense. Your kitemnet web site must contain (z) a complete description of the goods
or services offered, (b) your returmed merchendise and refund policy, (c) your
customer service contact, including e-mail address and/or telephone number, (d)
transaction currency, (e) export or legal restrictions (if known), (f} your delivery
policy and (g) your country of demicile immedintely prior to the cariholder's
accessing payment instructions. In addition you must disclose, at all points of
Curdholder interaction (including any supplier's internet web site, any promotions
and any invoices), to the Cardholder that you, and not any supplier of goods or
services, are the merchant of record and are responsible for any teansaction. You
must also notify the Cardholder that you sre responsible for, even if you use # third
party to assist you with, (3) payment transactions, (b) products and serviees, (c)
direct custamer service, (d) dispute resolution, and (&) &l terms and conditions of the
sale. The Rules also require that you post your consumer data privacy policy and
methad of imnsaction security on your Web site(s). You must display on your Internet
web site the Association's brand mark wherever you display poyment options. You
shall, in accordance with the Rules governing the protection of Cardholder
information, (a) install and maintain 2 working firewall to protect data necessible vin
the Inesnet; (b) leep security patches up to date; {c) encrypt stored data; (d} encrypt
data sent scross networks; (¢} use and regularly update anti-virus software; ([)
restrict nccess 1o data by business “need to kmow”; (g) nssign 2 unique TD to each
person with computer access to datn; (b} not use vendor-supplied defaults for system
passwords and other security parameters; (i) track access to dutn by unique ID; (j)
regularly test security systems and processes; (k) maintain a policy that sddresses
information security for employees and contractors; and (f) restrict physical access to
cardhalder information. You shall be responsible for &ll costs of connectivity and
communication between your business, the Internet and NPCOY/NCB. You
acknowledge that we do not control or warrant your data on the Intemet. You agree
to utilize Secure Sockets Layer (SSL} or a secure compatible encryption method
acceptable to us in providing your Electronic Commerce Card transactions to us for
authorization, processing and settlement. You shall be responsible for obtaining any
operational consents required of the Card Issuer to comply with procedures or
practices contemplated by both you and us under this Apreement. You agree that
your authorizmtion request will include o request for address verification and 2
positive AVS respanse. You may not refuse to complete & Card transaction solely
because a Cardholder does not possess o digitnl certificate. You ngree Lo pass the
Card Verilication Value 2 (“CYV2") security number in the authorization message,
if avnilable. Alsa, you agree to idemify separately any high-risk transoctions you
submit The high-risk transactions include MCC 5967 — Direct Marketing ~ Inbound
Telemarketing Merchants, H software is to be purchased by you, you shall be
responsible for sublicensing fees end all other fees for software and the software
program utilized by you that epables you to connect to and maintzin communication
between us, you and the Internet. You will, at all times, maintain in effect a
Sublicense Agreement for any such software. You agree to use any such software
and the soflware progrm properly and for the purposes for which it was intended.

DEBIT CARD AGREEMENT

This Debit Card Agreement (*Agreement”} is being entered into by and between
National Processing Company, LLC. {"NPC"), an Ohio Limited Liability Company,
and the Merchaat identified on the attached Application (which is incorporated
herein and constitutes a part of this Agreement as il fully set forth herein and which

PMIS-0002 12.2002

Merchant Services Agreament

is hereafter referred to us the “Application”). In this Agreement, the words “you”
and “your" mean the Merchant and the word “we”, “our” nnd "us" refer to NPC.
This Apreement govems the terms applicable to the provisions of certain services
with respect to your transactions invelving on-line debit cards. All references to the
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Application in this Agrecment meun both the Application attached to this Agreemens
when it is first executed by you and us and any supplemental versions of the
Application mutually agreed upon when you open additional Jocations or when you
otherwise request edditional or different services.

1. Services Provided. You wish to purchase from us and we wish (o sell 1o you
ceriain services (the “Services") necessary {or the processing and settlement of your
an-line debit card transactions submitted to the debit networks which are hereinafier
referred to individually as & “Debit Netwotk” and collectively as the “Debit
Networks.” You represent that you have entered into a Card Processing Agreement
with NFC and Naotional City Bank of Kentucly for the processing and settlement of
credit cords and off-line debit cords, The Services provided under this Agreement are
not available to you unless you have entered into a Card Processing Agreement with
us.

You ngree that during the term of this Agreement and subject 1o the other provisions
of this Agreement, and unless otherwise specifically agreed to in writing by us, this
Agreement shalf be o “requirements contract,” which means that we {directly or
through others) shall be the sole provider of such Services.

2. Charpes. We shall charge the NI'C processing fee sct forth oo the attached
Application for cach debit transaction submitted to ench Dehit Network
regardless of whether such transaction is approved, deelined, or determined
invalid. In eddition, you will be assessed far each debit transaction a debit network
fee, which is a blended fee based on the transaction fees pssessed by the various
Dehit Networks, The current debit network fee set forth on the attached Application
is based upan Debit Network fees currently in effect and upon centain sponsorship
arrangements made by us with a Debit Network Sponsor (Sponsor) for your
sponsorship needed to participate in each applicable Debit Network. You npree that
should any Debit Network or Sponsor raise or lower its interchunge fees or other
charges, we shall have the right to sdjust your fees 1o reflect the increase or decrease
in such fees or charges. You ugree to pay for all Debit Network or Sponsor setup
fees, chargeback fees and adjustment fees including but not limited to lote fees
which may be imposed by Debit Networks and Sponsors. You agree to pay any taxes
imposed on the Services furnished to you on the trmnsactions under and subject ta
this Agreement and such taxes shall be added to the charges owed to us and shall be
deducted ffom the settlement monies due to you in accordsnee with the Agreement
terms. Any taxes so imposed shall be exclusive of the taxes based on our net income,
We sholl charge you the daily/monthly fees as set forth on the Application for the
Services to be provided pursuant to this Agreement and such other fees as set forih
thereon and such amounts wil! be payable as provided for in Section 10. Said fees
may be callected hereunder in accordance with the terms and provisions of this
Section and Section 10. We may require you to pay us any extra or specizl charges
imposed by third parties plus our reasonable handling charge for any supplies that
we provide, and, if appliczble, tn ovemight shipping charge.

If you believe any ndjustments are needed with respect to any debits or credits
effected by us, with respect to your aceount designated by you, as the aceount to
be credited by us, for debit card transnction amounts due to you hereunder
(hereinafter, the “Settlement Account™), for any amaunis due to or dee frem
you, or il you have any other questions or concerns regarding the Servives, or
regarding any report provided by us, you shall notify us in writing, within
forty-five (45) days after such debit or credit is effected, such trunsaction in
accordance with the Services is processed and setiled, or such report is
provided. Il you fail to notify us within such time frame, we shnll not be
required to investigate the matter or effect any related adfustment, absent any
gross negligence or willful misconduct by us, If you notify us after such time

period, we may, in our discretion and at your cost, investigate the matter

addressed in your notice, but we shall not have any linbility to effect any related.
adjustment nbseat any gross negligenee or willful misconduct by us. Any
voluntary efforts by ws to investignte such matter, shall noet create any
obligation to continue such investipation, or to investigate any future notice of n
guestion, concern or possible edjustment that s not timely submitted.

3. Aceeptance of Cards. You will honor any valid on-line debit card properly
tepdered far use for on-line point-of-sale debit transactions for the Debit Networks.
You shall not engage in acceptance practices or procedures that discrimingte against,
or discourage the use of, any debit card in favor of any other competing card brand
that is also accepted. You shall not complete any point-of safe on-line debit
transaction that hus not been suthorized. You may store and forward data for later
authorization if permitied by the applicsble Debit Network within the time frames
and in accordance with the rules and procedures established by such Debit Network.
You shall display the applicable Debit Network program marks or signs or decals at
or near the point-of sale devices to inform the public that ceriain debit cards will be
honored by you and shall not indicate, directly or indirectly, that any Debit Network
endorses any goods or services other than its own services. No right, title or interest
in or to the program marks hes been transfermred or is being transferred in this
Agreement, except the non-exclusive right to use the program marks as provided in
this Agreement. You shall promptly cease all use of o program's marks upon
termination of your participation in the applicable Debit Network.

4. Access to the Service. Upaon this Agreement becoming effective as provided
in Section 16, we shall make the Services selected by you operational and available
to you upan a mutually agreed upan implementation plan. You agree to cooperate
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with us and provide us with all necessary information and assistance required for us
to successfully make the Services operational and available to you. .

5. Availability of Terminals. You shall take nll reasonable steps necessary to
ensure that all point-of-sale devices and PIN {peonal identification number) pads
shall be available for use by the cardholders of each Debit Network to which you are
being provided access for the cardholders’ on-line debit card transactions and you
shall ensure thot such devices and PIN pads function in a reliable manner.

6. Systems Data and Confidentiality.

1)  NPC Systems. All NPC Systems are and will remain the exclusive
property of NPC er licensers of such NPC Systems, as applicable, and, except
a3 expressly provided in this Agreement, you shall have no ownership interest
or other rights in any NPC Systern. You acknowledge that the NPC Systems
include our proprietary information and agree to keep the WPC Systems
confidential at g1l times. Upon the expirtion or termination of this Agreement
you will retumn all copies of all manuals or other items relating 1o the NPC
Systems which are in your possession and certify to us in writing that you
have retained no material relnting to the NFC Systems. You agree that upon
termination of this Agreement you will not reverse-engineer or disassemble
und will decompile or destroy the NPC off-line conversion capability and dota
that resides in your system and apree not to use NPC's off-line conversion
capability or dois with any other processor. You acknowledge that such
capability is proprictary and unique to NPC and is considered confidential
under this Agreement.

b)  MERCHANT Information. Information relating to you or your clients
contained in your data files is your exclusive property and we will only be the
custodian of that information. We agree to hold in confidence all your and
your clients’ proprietary information provided fo us, However, upon the
request of any asppropriate federal or state regulatory authonty with
jurisdiction over your business and after we have, when reasonably possible,
notifled you of such request, we will allow such suthority sccess to ull your
records and other information in our possession and provide any related
nssistance that is required. Promptly afler the termination or expiration of this
Apreement and the payment to us of all swms due and owing, including
without limitation any amounts due under Termination Provisions, we will, at
your request and expense, return to you all of your information, duta and files
in our then standard format and media,

¢} Confidentiality. Except os otherwise provided in this Agreement, we
and you esch npree that all information communicated to one by the other or
the other’s affiliates, whether before or afier the effective date, wilf be received
in strict confidence, will be used only for purposes of this Agrecment, and
except for the requirements of Section 6(b), will not be disclosed by the
recipient party, ils agents, subcontractors or employees without the prior
writien consent of the other party, Each party agrees to take all reasonable
precautions to prevent the disciosure 1o outside parties of such information,
including, withowt limimtion, the terms of this Agreement, except as required
by legal, accounting or regulatory requirements beyond the reasonable control
of the recipient party. The provisions of this Section will survive the
expiration of termination of this Agreement.

dy  Trade Secrets. You acknowledge that the electronic funds transier
system operaled by each Debit Network or its provider and all technical and
operational data, specifications, marketing matesials and manuals, including
the Debit Network Rules as defined in Section 9 and any other information
regarding such system, are proprietary to the Debit Network andfor its
provider and have heen developed as trade secrets ot the Debit Network snd/or
its pravider's expense. Except as provided in the following sentence, you will
hold and use such property in strict confidence and as trade secrets and will
not copy, sell, transfer, sublicense, ossign, distribute or disclose such property
or any part or parts of it in any form, to eny individual, firm, corporation or
other entity, nor permit any of your employees, agents, or representatives to do
50 either voluntarily or by epertion of law without the prior written consent of
NPC and the Debit Network., Intemal dissemination of proprietary
information by you shall be limited 1o your agents or employees whose duties
justify the need to know such information and then only on the basis of a clear
understanding by such agents or employees of their obligation to maintain the
trade secret or confidential status of such proprictary information solely to the
use permitted to you. You shall be responsible for the actions ol your pgents
and employees within the scope of their employment with respect to such
proprictary information. If you or any of your employees, ngents or
representatives shall attempt to use or dispose of any such property in o
manner other than as expressly pernitled under the applicable Debit Network
Rules, you agree that the Debit Netwerk and its provider shall have the right to
injunctive refiel enjoining such use, dispesition, sttempted use or disposition,
it being acknowledged that legal remedies are inadequate to protect the Debit
Network and its provider.

7. Availability of Services, We will use reasonable efforts to cause the Services
to be available to you 24 hows a duay, 7 days o weel, subject to scheduled
maintenance and scheduled downtime.
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B.  Use of Services,  You assume exclusive responsibility for the consequences
of any oral or written instructions you may give 1o us, lor your faflure to properly
access the Services in the manner prescribed by us, and for your failure to supply
necurate input information. You shafl be responsible for auditing, balancing,
verifying and reconeiling any out-of-balance condition, and for natifying us of any
errors in the foregoing after receipt of the applicable report from us. You will reject
all incorreet reports or output within two (2) Business Days afier receipt of daily
reports or output, within five (3} Business Days after receipt of annual, quarterly or
monthly reports or output, and within three (3} Business Days after receipt of all
other reporis or output.

You will be responsible for the quality and necuracy of all data provided to us. We
may, 4t our option, retum to you {or comrection before processing any data submitted
by you which is incorvect, illegible or otherwise not in proper form. If you do not
provide your datn to us in sccordance with our specified format and schedule, we
will use reasonable efforts to reschedule and process the data

You will comply with all operating instructions issued by us to you from time to
time. Except ns otherwise provided in this Agreement, you will be responsible for
the supervision, management and control of your use of the NPC Systems, including
without limitation (1) implementing sufficient procedures to satisfy  your
requirements for the security’ and accumcy of the input you provide, and (2)
implementing reasonable procedures to verify reports and other output from us
within the time frames specified here in above.

You egree that you will use the Services in accordance with such reusonable rules as
may be established by us from titme to time os set forth in any materials fumished by
us o yow. You agree that, except a5 otherwise contemplated herein or otherwise
permitted by us, you will use the Services only for your own intemal snd praper
business purposes and will not resell, directly or indirectly, any of the Services or
any portion thereofto any third party.

9. Access to Debit Networks. You shall sign appropriate sgreements with each
applicable Debil Network snd/or Sponsor and agree to comply with the rules,
regulations, procedures and other membership duties and abligations of the Debit
Networks (the "Debit Network Rules"} ns from time to time in effeet, which are
applicable to you. Any penalties incurved by us or you far your failure to comply
with Debit Network Rules will be your responsibility.

We may, upon receipt af verbal or written instructions from any Debit Network or
Sponsor ta which we are providing aceess hereunder, immediately cease to provide
to you, including your clients, access to such Debit Network, We shall use
reasonable effnts to promptly notify you of such intermuption in Debit Network
access.

10.  Scttlement of Debit Card Tramsactions. Afer receiving the npplicable
settlemnent files from the applicable Debit Network, we will transfer settlement funds
lo you with respect to your on-line debit card transactions processed by us by
initiating o transfer of applicable settlement funds received from the Debit Networks
through the Autemated Clearing House (“ACH"™) to your Settlement Account
{defined below); this will generully occur the second banking day after we process
the applicable transactions. You will designate an account ot a depository institution
within the United States of America as the sccount to be debited and credited far
card transactions, fees and chavgebacks (the “Settlement Account™),

All setilements to you for on-line debit card transactions will be based upon gross
sales, less credits/refunds, ndjustments, per transaction fees when due, chargebacks,
end any other amounts then due from you to us. Alf deposits to your Settlement
Account ar other peyments to you are subject to NPC's final audit and checking, und
you agree that NPC, upon notice fo you, may charge or credit your nccount for any
deficiencies and overages or may deduct such amounts from settlement funds due to
you.

We may, within our sole discretion, delay your settlement payments for up 1o seven
(7) days, which period will begin after the settlement payments were received by us.
Tn this event, you ancknowledge that we will, and you expressly authorize us to, delay
your settlement payments for up to seven days. This delay of your settlement funds
does not preclude us from exercising our right to establish an eserow/security
gecount or to suspend payments pursuant to Scction 15 of this Agreement. The
seltlement payments will begin to be credited to your Settlement Account, Tess tny
monies owed us, on the next business day following expiration of this rolling delay
period. This tolling delay of the settlement payments will be angoing and continue
as long a5 we are providing your processing services.

We shall not have any responsibility to setile your transactions involving Cards other
than on-line debit cards under this Agreement.

We wilt not be liable for any delays in receipt of funds, failure to receive funds, or
errors in debit and credit entries caused by third parties including but not limited to
the Debit Networks or your financial institution. In the event there gre insufTicient
funds in your Settlement Account to pay any monies owed to us, you agree to
immediately reimburse us for these monies upon demand, or at our option, we may
deduct monies owed from any settlements due ta you.

1. Chargebacks/Adjustments. You specifiealty sgree that we may charge back
to you any transaction smount (commonly referred to os a “chargeback” or
“adjustment”} for the reasons stated and within the time frames permitted by the then
currenit Debit Networl Rules or pursuant to spplicable law. You agree that we may
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also chargeback any other transaction amount which is settled by us pursuant to this
Apreement if such chargeback/adjustment is permigsible under the applicable Debit
MNetwarle Rules in elfect at the time of or subsequent 1o the execution of this
Apgreement.

12, Lows and Governmental Regulations. Ench party to this Apreement shall
comply with all applicable laws and governmental regulitions in the perfarmance of
its respective responsibilities and obligations hereunder.

If providing nay of the Services to you hereunder violates, or in our ressonnble
opinion is likely to violate, any applicable laws or govemmental regulations, or
should we receive instructions from a govemmental agency having suthority over
your business instructing us to cease providing any or all of the Services, or shauld
you cease operations, then we may, upon oral notice to you, immediately cease
providing the affected Services to you.

This Debit Card Apreement shall be governed by and construed in accordance with
the laws of the Commonwealth of Kentucky without regard to conflicts of la
pravisions, ’

13. Limitation of Liability — Indemnification.
provisions in this Agreement, the following shall apply:

g WE MAKE NO WARRANTIES TO YOU, EXPRESSED OR
IMPLIED, INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE.

b}  We will undertoke reasonable efforts to muke the Services availuble
during the hours referred 1o in the Section of this Apreement entitled
"Availability of Services"; however, we cannot ond do not puarantee such
availability. Accordingly, our sole lability to you or any third party (including
your clients) for nny claims, notwithstanding the form of such claims (e.g.
cantract, negligence or otherwise), arising out of the delay of, or interruption
in the Services provided or to be provided by us hereunder, shall be to use our
reasonable efforis to commence or resume the Services as promptly os
reasonably practicable.

Wotwithstanding any other

£)  You shall indemnify and save harmless us and any third party providing
services hereunder (Providers and Sponsors) and each Debit Network and soid
Debit Network's participants from any and all claims, liabilities or losses,
including reasonable costs and attorney's fees, arising or resulting from your,
‘or your employees, agents, or representatives (1) failure to obide by &
requitement of this Agreement, (2} violation of any applicabie law or
regulation or order, (3) misuse of any protected mark of a Debit Network, (4)
willful misconduct fraud or gross negligence in the use of the Services, (3)
effecting transuctions with the use of a lost stolen, counterfeit, or misused
debit card in the use of the Services, or {6) conduct of your business.

d}  Neither we nor any Provider or Spensor shall be lisbie or deemed to be
in defoult for any delay or failure to perform under this Agreement ar for any
interruption in the Services resulting, directly or indirectly, from any cause
beyond its reasonable control.

g)  You shall indemnify and hold us harmless from ony elnims, liabilities or
lusses, including costs and attorney's fees resulting from our compliance with -
the verbal or written instructions ofany Debit Network.

) We shall not have any duty of indemnity or lisbility to you or any of
your clients for any and afl claims, liabilities or losses, including reasonshie
cosis and attomey's fees, arising or resulting from your use of the Services,
except 1o the extent that such clzim, liability or loss is due solely to our willful
misconduet, fraud or gross negligence.

g) INNOEVENT WILL WE BE RESPONSIBLE FOR ANY INDIRECT,
INCIDENTAL OR CONSEQUENTIAL DAMAGES WHICH YOU MAY
INCUR AS A RESULT OF ENTERING INTO OR RELYING UPON THIS
AGREEMENT OR TERMINATION OF THIS AGREEMENT, EVEN IF WE
HAVE BEEN ADVISED OF THE POSSIBILITY OF 5UCH DAMAGES
OCCURRING. .

h)  Each party will be excused from performance under this Agreement,
except for any payment obligations, for any period and 1o the extent that it is
prevented from performing, in whole or in part, as a result of delnys coused by
the other party or any act of God, war, civil disturbance, court order, lnbor
dispute, third party nonperformance or other cause beyond its reasonshle
control, including failures, fluctuations, or non-availability of electrical power,
hent light wir conditioning, or telecommunications equipment. Such
nonperformance will not be o default or a ground for termination as long as
reasonable means are undertuken to expeditiously remedy the prohlem causing
such nonperformance. Notwithstanding the foregoing, during any period when
our performance is hindered or precluded by reason of any of the aforesaid
causes, your ubligations to make payments hereunder shall be reduced on an
equitable basis.

i) Each party will indemnify, defend and hold harmless the other from any
and all claims, octions, damages, liabilities, costs and expenses, including,
without limitation, reasonable attorney's fees and expenses, arising out of any
clnims of infringement by the indemnitee of any United States letters patent,
any trade secret, or any copyright, trademark, service mark, trade name or
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similar proprietary rights conferred by common law or by sny law of the
United States or any State alleged to have occurred because of Systems
provided or work performed under this agreement. However, this indemnity
will not apply unless the indemnitee informs the indemnitor as soon as
practicable of any cloim or action alleging such infringement and hus given the
indemnitor full upportunity to control the response thereto and the defense
thereaf, including, without limitation, any agreement relating to settlement.

14.  Termination Provisions.

w) If you defoult in the performance of your obligations under this
Agreement other than under Section 14(b) through 14{}, and you fail to cure
such default within ten (10} days afer receiving written notice specifying such
defaalt, then we may terminate this Agreement, and upon such occurrence any
and ali amounts payable hercunder shall be due and payabie in full without
demand or invoice of any kind.

b)  If you {ail to pay any daily fees when due, then we may terminate this
Agreement immediately upon notice to you and, any and all amounts payable
hereunder shall be due and payable in fuil without demand or invoice of any
kind.

¢)  If you become or are declared insolvent or bankrupt, are the subject of
any proceedings eelating to your liquidation or insolvency or for the
sppointment of o receiver, conservator ar similar officer, or make an
assignment for the benefit of all or substantially all of your creditors or enter
into any sgreement for the composition, extension, or readjustment of all or
substantially all of your obligations, then upon such occurvence this
Agreement shall immediately be terminated without notice, and all zmounts
payable hereunder by you to us shall thergupon be due and payable in fill
without demand or invoice of any kind, You agree that this Agreement is a
contract whereby we are extending {inancial accommodations to you within
the meaning of Section 365(c) of the Bankmptey Code.

d)  If you muterially default in your performance under this Agreement by
effecting transactions with lost, siolen, or counterfeit debit cards or engage in
or cause irmegular debit card trnsactions to occur either by your own actions
or that of your employees, representatives, or agents, then upon such
occurrence, this Agreement shall immediately be terminated without natice,
and all amaunis payable hereunder by you to us shall thereupon be due and
payable in fult without demand or invaice of any leind.

¢)  Ifthe Card Processing Agreement between you and us is terminated or i
you nre only processing and settling on-line debit card trensactions with us and
not credit card transactions, then we may terminate this Agreement
immediately upon notice 1o you and, any and all amounts payable hereunder
shall be due and payable in fill without demand er invoice of any kind.

B We may terminate this Agreement at any time upon fifieen {15} days
written notice. .

The provisions of this Agreement govemning processing of on-line debit cards
will continue after termination of this Agreement until alf card transsctions
made prior to termination are settied or resolved. In addition, the provisions in
Sections 11, 12, 13, 14, 15, and 17(z) and (b) snd your abligations to us for
amounts due pursuant to this Agreement shall survive any termination,

15. Escrow Account. You sgree that afler any termination of this Agreement,
you shall continue to bear tatal responsibility for any and oll charpebacks and
adjustments resulting from transactions processed pursuant to this Agreement. Fore
- period of 280 days after termination, you shall maintain an escrow sceount with us
in an amount equal to the preceding 270 days of your chargeback and adjustment
dollzr volume (or, if this Apreement has been in effect less than 270 days, an amount
equal to 9 times your average monthly chargeback end adjustment dollar volume
during the term of this Agreement). The requirement to maintain an escrow account
shall not limit our right to debit or withhold ongoing settlement payments for
chargebacks and adjustments and polential chargebacks and adjustments. Escrowed
funds may be used to settle chargebacks and adjustments (whether arising belore, on
or after termination) whenever there are not sufficient settfement funds due e you to
cover such chargebacks and djustments. We will refund any monies remaining in
such escrow account to you no Tater than 280 days efter termination of this
Agreement, and will provide you with an accounting of nny sums debited or eredited
from or to such nccount. If the escrow nceount is not sufficiem to cover the
chargebacks and zdjustments due from you pursuant to this Agreement, or if the
escrowed funds have been relensed, you agree to promptly pay us such sums upon
request.

16, Term. You indicate, by signing the Application or by submitting Card
transactions, your acceptance of and apreement 1o the terms and conditions of this
Agrecment. This Agreement is effective only (i) if and when we note our acceptance
of it, {if) we process Card transactions you submit, or (iii) upon full execution.
Unless otherwise ngreed by the parties, the initial term (“Initial Term™). of this
Agreement is three (3) years. Thereafter, this Agreement will automatically renew
for successive one-year tesms (the "Renewal Terms™) unless either party gives the
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other party written notice at least one-hundred-twenty (120) days prior to the
expiration date of the Initial Term or the Repewnl Term then in effect that the
Agreement will not be renewed beyond such term.

17.  Miscellaneons.

u)  Binding Nature and Assignment, The terms of this Debit Card
Agreement shall be binding upon any successors or assigns and it shall inure
1o the benefit of the parties end their respective permitted successois and
ssigns. You may not assign or trensfer the Services provided under and
pursuant to the terms of this Debit Card Agreement without our priar written
consent,

b)  Notices, Al notices and other communications required or permitted
hereunder (other than these involving normal operational matters relsting to
the processing of debit card transactions) shail be in writing; shall be sent by
mail, courier, or facsimile; if to you at your nddress appearing on the
Application, and if to us at 1231 Durrett Lone, Louisville, Kentucley, 40213,
Facsimile (502) 315-2090, Auention: Customer Services, 75-BCUS; and shall
be given ‘(1) if sent by mail when received, (2) il sent by courier when
delivered, and (3) if sent by facsimile, when transmission is confirmed.

¢)  Relationship of Parties. We, in providing Services, are ncting os an
independent contractor and do not undertake by this Agreenent or otherwise
to perform any of your regulatory or contractual obligation. We have the sole
right and oblipation to supervise, minage, contract, direct, procure, perform or
cause (o be performed, all workto be performed by us under this Agreement.

dy  Changing This Agreement, We may change this Agreement at any time
upon at least fifieen (15} days advance notice. However, in the event of
changes in the Debit Network rules or for security or risk control reasons
certain chenges may become effective on sharter notice.

e} System Enhancements. If, after the effective date of this Agreement, you
request us to perform or provide any system enhancements, customer repors,
or related service enhoncements that sre different from or in addition to the
system, services and reports we ngree to provide you as of the effective dote of
this Agreement (collectively, “System Enhaoncements”), we will uge
reasonable efforts to provide such System Enhancements if you pay us the
additional fees charged-by us for such System Enhancements. Following
receipt of any request for Syslem Enhancements, we shall provide you with a
description of the System Enhancements to be made, together with an estimate
ol our fee for providing such Syster Enhancements. If you thereafiar instruct
us to make such System Enhancements, we shall do so and you shall pay the
udditiona) fees charged by us for such Systems Enhancements.

f)  Waiver. A waiver by either of the parties of any of the covenants,
conditions, or agreements 1o he performed by the other or any breach thereof
will not be construed to be a waiver of any succeeding breach or of any other
covenant, condition or agreement contained in this Apreement.

18, Termination by Dehit Networks. The parties acknowledge that the Debit
Newwork Rules give the Debit Netwotks certsin rights to terminate or limit this
Apreement with respect to transactions involving an-line debit cards.

19,  Signnture; Geoeral Provislons. Your signature, ¢ facsimile copy of your
signature, a digitatly stored image of your signature, or a unique digital signature on
or captured within (as applicable) the Application attached to this Apreement serves
as the signature for this Agreement, The parties to this Agreement expressly
acknowledpe ond agree that the parties to this Agreement may choase to contract via
electronic means nnd that such contracts shall have the same force and effect as if
conducied via conventional form. Notwithstanding anything to the contrary
elsewhere in this Agreement or in other ngreements you may have with us, it is
expressly acknowledged and understood that all such electronic contracting is und
shall be conducted pursuant to the provisions of Kentucky Revised Statules
§369.010 et seq. The parties to this Agreement elso expressly scknowledge and
agree that any duplicsle original (whether digitsl, photographic, or otherwise) or
electronic tecord of this Apreement shall have the same {oree and effect as the
ariginal farm of this Agreement. You indicate, by signing the Application or by
subinitting sales data, your acceptance of and agreement to the terms and conditions
of this Agreement.

20. Dispute Resotution and Arbitration. If the parties disopree os to any matter
governed by this Agreement, the parties shall promptly consult with oae anather in
an elfort 1o resolve the disagreement. If such effort is unsuccessfitl, any controversy
ar claim arising out of or relating to this Agreement, or the breach thereof, shalf be
settled by srbitration in nccordance with the Commercial Arbitration Rules of the
American Asbitration Association, and judgment upon the award rendered by the
arbitrator(s) may be entered in sny court having jurisdiction thereof The
arbitrator(s) shall have the right to render equitable, as well as other, awsrds pnd
relief, The parties agree that the underlying agreement between the parties involves
interstate commerce, and that, notwithstanding any choice of law provision in
Section [2 of this Agreement, any arbitration hereunder shall be governed by the
Federal Arbitration Act.
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MERCHANT SUPPORT PHONE NUMBERS

DEPARTMENT
Merchant Services (Regional) |
Terminal Support
Merchant Services Fax
American Express Customer Service
Discover Customer Service

Diners Club/Carte Blanche Customer Service

=29
- NPC

PHONE
800-928-2583
800-928-2583
502-315-7772
800-528-5200
800-347-2000
800-525-9040

We Process the World’s Transactions
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